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ALVORD AND ALVORD K
ATTORNEYS AT LAW Om P 98 2« 3 7P M
918 SIXTEENTH STREET, N W
SUITE 200 ¢
WASHINGTON, D C

ELIAS C ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156

October 15, 1998

Mr Vernon A Willlams
Secretary

Surface Transportation Board
Washington, D C 20423

2.2 _

Dear Mr. Williams

Enclosed for recordation pursuant to the provisions of 45 U S.C Section
11303(a) are four (4) copies of an Assignment and Assumption Agreement, dated as of
September 30, 1998, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Lease duly filed with the Commission
under Recordation Number 17189

The names and addresses of the parties to the enclosed document are-

\ Seller GWI Leasing Corporation
| 71 Lewis Street
Greenwich, CT 06830

Buyer ATEL Leasing Corporation
| 235 Pine Street, 6" Floor
San Francisco, California 94104

A description of the railroad equipment covered by the enclosed document is set
forth on Exhibit A attached to the Fourth Amendment
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Mr. Vernon A Williams
October 15, 1998
Page 2

Also enclosed Is a check 1n the amount of $26 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

kmdly return stamped copies of the enclosed document to the undersigned.
Very truly yours,
f%(- Robert W Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

OFFICE OF THE SECRETARY Date: 10/15/98

Robert W. Alvord

Alvord And Alvord

918 Sixteenth Street, NW., Ste. 200
Washington, DC., 20006-2973

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.3(c),on 10/15/98 at 2:37 PM , and

assigned recordation number(s). 11396-G, 12864-G, 12985-G, 13154-E, 13231-E,
17189-G, 17189-H18722-F  and 20036- D.

Smcerely Yours,
/ WMJ

Vernon A. Williams

Enclosure(s)

234.00 .

3 The amount indicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount
paid. In the event of an error or any questions concerning this fee, you will receive a

notification after the Surface Transportation Board has an opportunity to examine your
document.

Va




* RECORDATION NG, /4 %’ ’

ASSIGNMENT AND ASSUMPTION AGRE EII‘, 598 2-317 PM

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as
of September 30, 1998 (this "Agreement"), is between GWI
LEASING CORPORATION (previously mistakenly referred to as GWI
Railcar, Inc.), a Delaware corporation having its principal
place of business at 71 Lewis Street, Greenwich, CT 06830
(“"Seller”); and ATEL LEASING CORPORATION, a California
corporation, having its principal place of business at 235
Pine Street, 6th Floor, San Francisco CA 94104 (“Buyer”).

€

WITNESSETH:

WHEREAS, Seller has acquired and owns the 4
equipment and all attachments and accessions thereto
(hereinafter known collectively as the “Equipment”) listed
and described on Exhibit “A” attached hereto and made a part
hereof. The Equipment has been leased to Cargill, Inc. (as
successor in interest by assignment to AKZO Salt Inc.)
("Lessee”) pursuant to a Lease dated as of July 1, 1990, (the
“Lease”), between GWI Railcar, Inc. [sic] as lessor, and AKZO
Salt Inc. as lessee and Equipment Addendum I, Equipment
Addendum II, and Equipment Addendum III, each dated as of
November 8, 1990 (collectively, the “Equipment Schedules”),
as amended by the First Amendment to Lease dated December 21,
1990; and the Second Amendment to Lease dated July 20, 1991;
and the Third Amendment to Lease dated December 1, 1991
(collectively, the “Amendments”) (collectively, the Lease and
the Equipment Schedules as amended by the Amendments and any
and all other instruments, agreements or documents relating
to the overall transaction hereinafter referred to as the
“Lease”).

WHEREAS, the Buyer and the Seller have entered
into that certain Purchase Agreement and Assignment of
Lease, dated as of September 30, 1998 (the "Purchase
Agreement"), providing for the purchase of the Equipment (as
defined on Exhibit A hereto) by the Buyer from the Seller, '
subject to the terms and conditions set forth therein;

WHEREAS, as a condition precedent to the execution
and delivery of the Purchase Agreement, Seller and Lessee
will enter into an amendment to the Lease (the “Amendment”)
wherein Equipment Addendum III to the Lease shall be severed
and made separate and distinct from the Equipment Schedules;

WHEREAS, concurrent with the execution and
delivery of the Purchase Agreement, Buyer and Seller shall
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enter into a Management Agreement dated as of even date as
the Purchase Agreement (the “Management Agreement”) whereupon
Seller shall agree to manage the cars on behalf of Buyer
under the terms and conditions of the Management Agreement;
and

WHEREAS, the Purchase Agreement contemplates the
execution and delivery of this Agreement by the Seller and
the Buyer to effect such purchase.

NOW, THEREFORE, in consideration of the foregoing
and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties
hereto agree as follows.

1. Definitions. Capitalized terms used hereih
without definition shall have the meanings assigned to them
in the Purchase Agreement.

2. Assignment. The Seller hereby sells to the
Buyer all of the Seller's rights, title and interest in and
to the Equipment and assigns and delegates to the Buyer all
of the Seller’s rights and obligations under the Lease with
respect to the Equipment. Notwithstanding the foregoing,
the Seller shall continue to be entitled to the benefit of
any rights to indemnification for tax and other matters
which arose or may arise from or be related to any event or
circumstance occurring or in existence on or prior to the
Closing.

3. Acceptance of Assignment; Assumption of
Obligations; Effect of Assignment. The Buyer hereby accepts
the assignment contained in Section 2 hereof and, on and
after the Closing, assumes all obligations of the Seller
under, and agrees to be bound to the same extent as the
Seller by all the terms of, the Lease solely with respect to
the Equipment. The Seller, on and after the Closing, is
released of all obligations of the Seller under the Lease .
and with respect to the Equipment, except for those )
representations and warranties, covenants and indemnities
which survive the termination of the Lease, and except for
its obligations under the Management Agreement. The Buyer
does not assume, and shall not be responsible for, any
obligation or liability (i) which arose or may arise from or
be related to any event or circumstance occurring or in
existence at or prior to the Closing, (ii) arising from or
related to any breach by the Seller or any of its
obligations under any Lease, or (iii) which arose or may
arise from or be related to the Amendment and Equipment
Addendum III.
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4. Representations as to Applicable Law. To the
best of its knowledge, the Seller represents and warrants
that the transfer of the Lease and the assignment and
assumption as contemplated by the Purchase Agreement and
effected hereby do not violate any provision of any
applicable license, judgment, order, statute, law or
regulation or create a relationship which would be in
violation of any thereof. To the best of its knowledge, the
Buyer represents and warrants that the transfer of the Lease
and the assignment and assumption as contemplated by the
Purchase Agreement and effected hereby do not violate any
provision of any applicable license, judgment, order,
statute, law or regulation or create a relationship which
would be in violation of any thereof. ’

5. Representations and Warranties of Buyer. The
buyer represents and warrants that:

(a) The Buyer is a corporation validly
existing and in good standing under the laws of the State of
California, and has full power and authority to enter into,
execute and deliver this Agreement and the Purchase
Agreement, and to perform each and all matters and things
required to be observed or performed by it hereunder and
thereunder and under the Lease;

(b) This Agreement and the Purchase
Agreement have been duly authorized, and when this Agreement
and the Purchase Agreement have been executed and delivered
by the Buyer, this Agreement, the Purchase Agreement and the
Lease will constitute the legal, valid and binding
obligations, contracts and agreements of the Buyer
enforceable in accordance with their respective terms,
except as such terms may be limited by bankruptcy,
insolvency or similar laws affecting the enforcement of
creditors' rights generally;

(c) No approval, consent, or withholding of
objection on the part of any federal, state or other
governmental body with respect to the Buyer is necessary in
connection with the lawful execution and delivery of this
Agreement or the Purchase Agreement or the carrying out by
the Buyer of any of the transactions contemplated hereby or
thereby or by the Lease;

(d) There are no actions, suits or
proceedings at law or in equity or by or before any
governmental body or other agency pending against, or, to
the knowledge of the Buyer, threatened against the Buyer
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which would question the right, power or authority of the
Buyer to enter into or perform this Agreement, the Purchase
Agreement or the Lease or which would have a material
adverse effect on the ability of the Buyer to fulfill its
obligations hereunder or thereunder; and

(e) The entering into of the Purchase
Agreement and this Agreement by the Buyer and the
performance of the Buyer of the Purchase Agreement, this
Agreement and the Lease will not violate any provision of |
the Buyer’s articles of incorporation or bylaws or any
judgment, order, law or regulation applicable to it or
result in the creation or imposition of any lien, charge,
security interest or other encumbrance upon the Equipment or
result in any breach of, or constitute a default under anwy
indenture, mortgage, deed of trust, bank loan, credit
agreement, loan agreement or other instrument to which it or
any of its affiliates is a party or by which it or its
assets may be bound.

6. Definitions. Except as otherwise specified
or as the context may otherwise require, the capitalized
terms whenever used in this Agreement but not otherwise
defined in this Agreement have the respective meanings set
forth 1in the Purchase Agreement (terms defined in the
singular to have a correlative meaning when used in the
plural and vice versa).

7. Amendments. No provision of this Agreement
may be amended, modified or waived except by written
agreement duly executed by each of the parties hereto.

8. Notices. All notices, requests or other
communications to or upon any party hereto in connection
herewith shall be given in the manner prescribed by the
Purchase Agreement.

9. Headings. The section headings used in this
Agreement are for convenience of reference only and shall
not be used or construed to define, interpret, expand or
limit any provision hereof.

10. Counterparts. This Agreement may be executed
in separate counterparts, each of which when so executed
shall be deemed to be an original and all of which taken
together shall constitute one and the same agreement.

11. Governing Law. This Agreement shall be
governed by, and construed and enforced in accordance with,
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the internal, substantive laws of the State of California
without giving effect to the conflict of law rules thereof.

12. Entire Agreement. This Agreement and the
Purchase Agreement (together with Exhibits and Schedules
hereto and thereto) represent the entire agreement of the
parties hereto with respect to the subject matter hereof and
supersede and cancel any prior oral or written agreement,
letter of intent or understanding with respect to such
subject matter.

13. Recordation. The Seller agrees to record
this Agreement with the Surface Transportation Board and the
Registrar General of Canada to evidence the assignment by
the Seller to the Buyer of the Seller's rights and ’
obligations under the Lease and with respect to the
Equipment.

IN WITNESS WHEREOF, this Assignment and Assumption
Agreement has been duly executed by the parties hereto as of
the date first above written.

SELLER:

—_—

GWI LEASING” CORPORATION
By: 52%%é2%%Z%;///’

Title: QZQEZKJV¢¢V//’

BUYER:
ATEL LEASING CORPORATION

— < |
Title: Dean Cash ,
—President—————

L WLEGAL\LEASE TRANSACTIONS\CARGO (Cargill, Inc )\Drafts\Assignment and Assumption Agreement 092895 doc
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State of Connecticut )

. e ) ss.
County of Fairfield )

On this, the 29 day of Sept. , 1998, before me, a
Notary Public in and for said County and State, personally
appeared Mark W. Hastings, personally known to me, whose
name is subscribed to this instrument and acknowledged to me
that he executed the same on such day in his capacity, and‘
that by his signature on the instrument the person, or
entity upon behalf of which the person acted, executed the
instrument.

IN WITNESS WHEREOF, I have set my hand and ’
official seal on the date above mentioned.

@k& Lp\‘ - S SBN

Nag¥he:\Virginia M. Reeves
\\\gﬁyary Public
My Commission Expires:

' INIA M. REEVES
NOTARY PURBLIC
* COMMISSION EXPIRES MAR. 31, 2003

(Notarial Seal)
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State of California )
) ss.

County of, 9//,;{/]%{{(1/?@ )

On this, the,éiéday ofdé%ZQ@Zz, 1925, before me, a
Notary Public in and for said County and State, personally
appeared Wiz / A5/ personally known to me, whose
name is subscribed to this instrument and acknowledged to me
that he executed the same on such day in his capacity, ands
that by his signature on the instrument the person, or

entity upon behalf of which the person acted, executed the
instrument.

IN WITNESS WHEREOF, I have set my hand and ’
official seal on the date above mentioned.

JUDITH J. MURIO k—fQZ/ZZQ 4;%ﬁ,‘

%  Commission #1071852 Name: L2744 J° 7&’40‘/\’/[
+ “tory Public — Colifomia - 3 c Notary Public

“an Francisco County . ! - 2
v Cemm Exprres Sep 15, 1999 My Commission Expires: -/5 7,

(Notarial Seal)
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Equipment Location: North America

WEU 1J- o5 FAX 14159893796

ADDENDUM 1

XXXXAXAXAAMAAANY

Egquipment Description: 100-ton 3500 cu. fi. covered Fpper cars; 1978 National Steel Series
810000; Rebuilt 91 Warren Railcar Series 4000; 1980 Portec Series 30000
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EXHIBIT A
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10/14/98 MED 13:56 FAX 14159893796

Equipment Location: North America

XXXXXAXXAXAXXXXX

ADDENDUM II

Equipment Description: 100-ton 4750 cu. ft. covered hopper cars; 1978 Pullman
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ADDENDUM 111

Equipment Location: North America
Equipment Description: 4550 cu. ft. covered hopper cars
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EXHIBIT A



District of Columbia

N e

sS
City of Washington )

I, KiM L BARTMAN, Notary for the District of Columbia, hereby certify that the
attached “Assignment and Assumption Agreement”, dated as of September 30, 1998
between GWI Leasing Corporation, as Seller and Atel Leasing Corporation, as Buyer, 1s

a true and complete copy of the original thereof

Certified this 21st day of October, 1998

.......

- -
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$ NOTARY PUBLIC

~~~~~~~

My commission expires  3-31-2000



